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In the year two thousand sixteen, the twenty-third day of December, before Maitre Jacques 
Kesseler, notary residing in Petange, Grand Duchy of Luxembourg, 

was held an extraordinary general meeting (the Meeting) of the sole shareholder of Gl Logibec 
(Lux 1) S.ar.l., a Luxembourg societe a responsabilite limitee, having its registered office at 40, 
avenue Monterey, L-2163 Luxembourg, Grand Duchy of Luxembourg, and registered with the 
Register of Commerce and Companies of Luxembourg under number B 1 94840 (the Company). 
The Company was incorporated on February 11, 2015 pursuant to a deed of Maitre Martine 
Schaeffer, notary residing in Luxembourg, published in the Memorial C Recueil des Societes et 
Associations (the Memorial) n° 937 dated April 8, 2015. The articles of association of the 
Company have been amended for the last time on 30 October 2015 pursuant to a deed of Maitre 
Jacques Kesseler, notary residing in Petange, Grand Duchy of Luxembourg, publish in the 
Memorial n° 333 dated February 5, 2016. 

There appeared, 

Gl Logibec Holdings LLC, a limited liability company established under the laws of Delaware 
(USA), having its registered address at Corporation Service Company, 2711 Centerville Road, 
Suite 400, City of Wilmington, New Castel County, Delaware 19808 (USA), and registered with 
the State of Delaware (USA) under number 5666373 (the Sole Shareholder), 

hereby represented by Sofia DA CHAO, employee, with professional address in Petange, by 
virtue of a proxy given under private seal, 

which proxy, after having been signed ne varietur by the proxyholder acting on behalf of the 
appearing party and the undersigned notary, shall remain attached to the present deed to be filed 
with such deed with the registration authorities. 

The Sole Shareholder has requested the undersigned notary to record the following: 

I. That the Sole Shareholder holds all the shares in the share capital of the Company. 

II. That the agenda of the Meeting is worded as follows: 
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1. Creation of an additional class of shares in the share capital of the Company namely 
financing mandatory redeemable preference shares (the Financing MRPS) all having a 
par value of one Canadian dollar (CAD 1 ); 

2. Increase of the share capital of the Company by an amount of nine hundred twenty-two 
thousand two hundred twenty-one Canadian dollars (CAD 922,221) so as to raise it from 
its present amount of five hundred seven thousand seven hundred ninety-two Canadian 
dollars (CAD 507.792) consisting of twenty-five thousand (25,000) ordinary shares (the 
Ordinary Shares) and four hundred eighty-two thousand seven hundred ninety-two 
(482,792) equity mandatory redeemable preference shares (the Equity MRPS and 
together with the Financing MRPS, the MRPS) to one million four hundred thirty thousand 
thirteen Canadian dollars (CAD 1.430.013) by the creation and issue of nine hundred 
twenty-two thousand two hundred twenty-one (922,221) Financing MRPS with a par value 
of one Canadian dollar (CAD 1) each; 

3. Subscription to and payment of the share capital increase specified in item 2. above; 

4. Subsequent amendment and restatement of articles 5, 6, 11.1 (iii), 15, 16.1, 16.2 and 16.3 
of the articles of association of the Company (the Articles) in order to reflect inter alia the 
creation of the Financing MRPS under item 1. above and the increase of the share capital 
adopted under item 2.; and 

5. Amendment to the register of shareholders of the Company in order to reflect the above 
changes with power and authority given to any manager of the Company, any lawyer or 
employee of Loyens & Loeff Luxembourg S.a r.l. to proceed on behalf of the Company to 
the registration of the newly issued shares in the shareholders’ register of the Company; 

6. Miscellaneous. 

III. That the Sole Shareholder has taken the following resolutions: 

FIRST RESOLUTION 

The Sole Shareholder resolves to create an additional class of shares in the share capital of the 
Company namely the Financing MRPS, all having a par value of one Canadian dollar (CAD 1) 
and having the rights as laid down in the Articles as amended in the third resolution below. 

SECOND RESOLUTION 

The Sole Shareholder resolves to increase the share capital of the Company by an amount of 
nine hundred twenty-two thousand two hundred twenty-one Canadian dollars (CAD 922,221) so 
as to raise it from its present amount of five hundred seven thousand seven hundred ninety-two 
Canadian dollars (CAD 507.792) consisting of twenty-five thousand (25,000) Ordinary Shares 
and four hundred eighty-two thousand seven hundred ninety-two (482,792) Equity MRPS to one 
million four hundred thirty thousand thirteen Canadian dollars (CAD 1.430.013) by the creation 
and issue of nine hundred twenty-two thousand two hundred twenty-one (922,221) Financing 
MRPS with a par value of one Canadian dollar (CAD 1 ) each. 

SUBSCRIPTION - PAYMENT 
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Thereupon, Gl Logibec Holdings LLC, prenamed and represented as stated above, declares to 
subscribe to nine hundred twenty-two thousand two hundred twenty-one (922,221) Financing 
MRPS with a par value of one Canadian dollar (CAD 1) each, and to fully pay them up by a 
contribution in kind consisting of all mandatory redeemable preference shares it holds in Gl 
Logibec (Lux) S.a r.l., a Luxembourg societe a responsabilite limitee, having its registered office 
at 40, avenue Monterey, L-2163 Luxembourg, Grand Duchy of Luxembourg and registered with 
the Register of Commerce and Companies of Luxembourg under number B 193843, in an amount 
of ninety-two million two hundred twenty-two thousand one hundred seventy-seven Canadian 
dollars (CAD 92,222,177) (the Contribution MRPS). 

The contribution of the Contribution MRPS, in the aggregate amount of ninety-two million two 
hundred twenty-two thousand one hundred seventy-seven Canadian dollars (CAD 92,222,177) 
shall be allocated as follows: 

(i) an amount of nine hundred twenty-two thousand two hundred twenty-one 
Canadian dollars (CAD 922,221) to the share capital account of the Company 
attached to the Financing MRPS; 

(ii) an amount of ninety-one million two hundred ninety-nine thousand nine hundred 
fifty-six Canadian dollars (CAD 91,299,956) to the share premium account of the 
Company attached to the Financing MRPS. 

The valuation of the Contribution MRPS is evidenced by a certificate issued by the Sole 
Shareholder and countersigned by the Company, stating that: 

1. The Sole Shareholder is the legal and beneficial owner of the Contribution MRPS; 

2. The Sole Shareholder is solely entitled to the Contribution MRPS and possesses the 
power to dispose of the Contribution MRPS; 

3. The Contribution MRPS is not encumbered with any pledge or usufruct, there exists no 
right to acquire any pledge or usufruct on the Contribution MRPS and the Contribution 
MRPS are not subject to any attachment; 

4. There exist neither pre-emption rights nor any other rights by virtue of which any person 
may be entitled to demand that the Contribution MRPS be transferred to it; 

5. According to the applicable law and article 6. 2 of the articles of association of Gl Logibec 
(Lux) S.a r.l., the Contribution MRPS are freely transferable; 

6. All formalities to transfer the legal ownership of the Contribution MRPS contributed to the 
Company have been or will be accomplished by the Sole Shareholder and upon the 
contribution of the Contribution MRPS by the Sole Shareholder to the Company, the 
Company will become the full owner of the Contribution MRPS; 

1. All formalities required in Luxembourg or any relevant jurisdiction subsequent to the 
contribution in kind of the Contribution MRPS to the Company will be effected upon 
receipt of a certified copy of the notarial deed documenting the said contribution in kind, 
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so that the Company will become the legal and beneficial owner of the Contribution 
MRPS; 

8. All corporate, regulatory and other approvals for the contribution of the Contribution 
MRPS to the Company as the case may be, have been obtained or will be obtained in a 
manner permitted by the laws of the jurisdiction in which the Sole Shareholder is 
registered; and 

9. Based on generally accepted accounting principles, the value of the Contribution MRPS 
is at least equal to ninety-two million two hundred twenty-two thousand one hundred 
seventy-seven Canadian dollars (CAD 92,222,177) and since such valuation no material 
changes have occurred which would have depreciated the contribution made to the 
Company. 

Such certificate, after signature ne varietur by the proxyholder of the appearing party and the 
undersigned notary, will remain annexed to the present deed to be filed with the registration 
authorities. 


THIRD RESOLUTION 

The Sole Shareholder further resolves to amend and restate articles 5, 6, 11.1 (iii), 15, 16.1, 16.2 
and 16.3 of the Articles so that the Articles read henceforth as follows: 

“Art. 5. Capital 

5. 1. The share capital is set at one million four hundred thirty thousand thirteen Canadian dollars 
(CAD 1.430.013), represented by twenty-five thousand (25,000) ordinary shares (the 
Ordinary Shares), four hundred eighty-two thousand seven hundred ninety-two (482, 792) 
equity mandatory redeemable preference shares (the Equity MRPS) and nine hundred 
twenty-two thousand two hundred twenty-one (922,221) financing mandatory redeemable 
preference shares (the Financing MRPS and together with the Equity MRPS, the MRPS) in 
registered form with a par value of one Canadian dollar (CAD 1) each, all subscribed and 
fully paid-up. 

5.2. The share capital may be increased or reduced once or more by a resolution of the 
shareholders, acting in accordance with the conditions prescribed for the amendment of the 
Articles. 

5. 3. Ordinary Shares 

All Ordinary Shares shall be identical in all respects. 

5.4. MRPS 

5.4.1. All MRPS shall be identical in all respects. 

5.4.2 Redemption: 

(1) Redeemable Shares : The MRPS are redeemable shares in accordance with the 
provisions of these Articles. Subscribed and fully paid-up MRPS shall be redeemable (in 
case of plurality of MRPS shareholders, on a pro rata basis of redeemable MRPS held 
by each MRPS shareholder) (a) upon request of the Company and after consent of the 
holder of the MRPS to be redeemed; and (b) mandatorily after ten (10) years as from the 
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date of issuance of the MRPS. The redemption of the MRPS can only be made by using 
sums available for distribution in accordance with article 72-1 of the Law (distributable 
funds, inclusive of the extraordinary reserve established with funds received by the 
Company as an issue premium) or the proceeds of a new issue made for the purpose of 
such redemption. Redeemed MRPS may be cancelled upon request of the board of 
managers of the Company by an affirmative vote of the General Meeting held in 
accordance with Article 1 1. 

(2) Special Reserve : An amount equal to the nominal value, or, in the absence thereof, 
the accounting par value of all the MRPS redeemed must be included in a reserve which 
cannot be distributed to the shareholders except in the event of a reduction of the 
subscribed share capital; the reserve may only be used to increase the subscribed capital 
by capitalization of reserves. 

(3) Redemption Price : Except as provided otherwise (i) in these Articles or (ii) by a written 
agreement which may be entered into among the Company and the MRPS 
shareholder(s), the redemption price of the MRPS to be paid in cash or in kind will be 
equal to the par value of the MRPS plus any prorata outstanding MRPS share premium 
or MRPS capital contribution plus any accrued and unpaid dividends. 

(4) Redemption Procedure : Except as otherwise provided in a written agreement which 
may be entered into among the Company and the MRPS shareholder(s), at least three 
(3) days prior to the redemption date, written notice shall be sent by registered mail to 
each registered MRPS shareholder, at his or her address last shown in the register of 
shareholders, notifying such MRPS shareholder of the number of MRPS so to be 
redeemed, specifying the redemption date, the redemption price, the procedures 
necessary to submit the MRPS to the Company for redemption and the anticipated date 
of the general meeting of shareholders resolving on the redemption of MRPS. The 
redemption price of such MRPS shall be payable to the order of the person whose name 
appears on the share register as the owner thereof on the bank account provided to the 
Company by such shareholder before the redemption date. 

5.4.3 Non-voting shares. 

(1) The MRPS do not carry any voting rights as long as the Company has a sole 
shareholder. For the avoidance of any doubt, as soon as the Company has more than 
one shareholder this article 5.4.3. will immediately cease to be applicable. 

(2) The MRPS will nevertheless carry voting right in every general meeting called upon 
to deal with the following matters: 

the issue of new shares carrying preferential rights; 

the determination of the preferential cumulative dividend attaching to the non- 
voting shares; 

the conversion of non-voting preferred shares into ordinary shares; 

the reduction of the capital of the company; 

any change to its corporate object; 

the issue of convertible bonds; 

the dissolution of the company before its term; 
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the transformation of the company into a company of another legal form. 


(3) The MRPS have the same voting rights as the Ordinary Shares at all general 
meetings, in case, despite the existence of profits available for that purpose, the 
preferential cumulative dividends mentioned in Article 15.4 have not been paid in their 
entirety for any reason whatsoever for a period of two successive financial years and until 
such time as all cumulative dividends shall have been received in full. ” 

Art. 6. Shares 

6.1. The Ordinary Shares and the MRPS (individually, a Share and collectively the Shares) are 
indivisible and the Company recognises only one (1) owner per Share. 

6.2. The Shares are freely transferable between shareholders. 

6. 3. When the Company has a sole shareholder, the Shares are freely transferable to third parties. 

6.4. When the Company has more than one shareholder, the transfer of Shares (inter vivos) to 
third parties is subject to prior approval by shareholders representing at least three-quarters 
of the share capital. 

6.5. A Share transfer shall only be binding on the Company or third parties following notification 
to, or acceptance by, the Company in accordance with article 1690 of the Luxembourg Civil 
Code. 

6. 6. A register of shareholders shall be kept at the registered office and may be examined by any 
shareholder on request. 

6.7. Subject to article 5.4.2, the Company may redeem its own Shares, provided: 

(i) it has sufficient distributable reserves for that purpose; or 

(ii) the redemption results from a reduction in the Company's share capital. 

Art. 11. General meetings of shareholders and shareholders written resolutions 

[...] 

11.1 (Hi) Each Ordinary Share entitles the holder to one (1) vote and each MRPS entitles the 
holder(s) to one vote in case article 5.3.3 (2) and/or 3 applies and, in any event, in case of plurality 
of shareholders. 

Art. 15. Allocation of Profits 

15.1. Five per cent (5%) of the Company's annual net profits must be allocated to the reserve 
required by law (the Legal Reserve). This requirement ceases when the Legal Reserve 
reaches an amount equal to ten percent (10%) of the share capital. 

15.2. The shareholders shall determine the allocation of the balance of the annual net profits. 
They may decide on the payment of a dividend, to transfer the balance to a reserve account, 
or to carry it forward in accordance with the applicable legal provisions. 

15.3. Interim dividends may be distributed at any time, in accordance with article 15.4 below and 
subject to the following conditions: 

(i) the Board must draw up interim accounts; 
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(ii) the interim accounts must show that sufficient profits and other reserves 
(including share premium) are available for distribution; it being understood that 
the amount to be distributed may not exceed the profits made since the end of 
the last financial year for which the annual accounts have been approved, if any, 
increased by profits carried forward and distributable reserves, and reduced by 
losses carried forward and sums to be allocated to the Legal Reserve; 

(iii) within two (2) months of the date of the interim accounts, the Board must resolve 
to distribute the interim dividends; and 

(iv) taking into account the assets of the Company, the rights of the Company's 
creditors must not be threatened by the distribution of an interim dividend. 

If the interim dividends paid exceed the distributable profits at the end of the financial year, 
the Board has the right to claim the reimbursement of dividends not corresponding to profits 
actually earned and the shareholders must immediately refund the excess to the Company 
if so reguired by the Board. 

15.4 Any distribution shall be made and paid in the following order of priority: 

15.4. 1 The Eguity MRPS shareholders shall not be entitled to a preferential and cumulative 
dividend out of the profits of the Company. 

15.4.2 Each MRPS shareholder shall be entitled to a preferential and cumulative dividend, 
as and when declared, out of the profits of the Company available for distribution, which 
shall be equal to ten point fifty-two percent (10.52%) calculated annually on the percentage 
of notional capital held by such shareholder in the Company, notional capital meaning the 
capital invested by such shareholder in respect of its Financing MRPS (nominal value and, 
as the case may be, outstanding Financing MRPS share premium and/or Financing MRPS 
capital contribution), which shall accrue and be calculated assuming a 365 day year, minus 
an arm’s length remuneration as substantiated by a transfer pricing benchmark study (the 
Coupon). 

15.4.3 The shareholders have discretionary power to dispose of the profits of the Company. 
They may, in particular, allocate such profit to the payment of a dividend on Ordinary 
Shares. 

Art. 1 6. Dissolution 

16.1 In the event of the dissolution of the Company, the liguidation will be carried out by one or 
several liquidators, who do not need to be shareholders, appointed by a resolution of the 
single shareholder orthe general meeting of shareholders which will determine their powers 
and remuneration. Unless otherwise provided for in the resolution of the shareholder(s) or 
by law, the liquidators shall be invested with the broadest powers for the realisation of the 
assets and payments of the liabilities of the Company subject to Article 16.2 below. 

16.2 After payment of all third party debts and liabilities of the company or deposit of any funds 
to that effect, the MRPS shareholder or, in case there is a plurality of MRPS shareholders, 
each MRPS shareholder will be entitled to an amount payable in cash or in kind equal to 
its accrued and unpaid MRPS Coupon, if any, and to the reimbursement of the percentage 
of notional capital held by each of them in the Company, notional capital meaning the share 
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capital of the Company subscribed by him/it plus any prorata outstanding MRPS share 
premium or MRPS capital contribution. 

16.3 After payment of all debts and liabilities of the Company (including all shareholders’ claims) 
and after payment of all accrued and unpaid MRPS Coupon with regard to the MRPS and 
reimbursement of the notional capital of the MRPS or deposit of any funds to that effect, 
the surplus will be paid to the holders of Ordinary Shares in proportion to the percentage 
of the notional capital held by each of them in the Company. ” 

FOURTH RESOLUTION 

The Sole Shareholder resolves to amend to the register of shareholders of the Company in order 
to reflect the above changes and to authorise and empower any manager of the Company, any 
lawyer or employee of Loyens & Loeff Luxembourg SARL to proceed on behalf of the Company 
to the registration of the newly issued shares in the shareholders’ register of the Company. 

The undersigned notary who understands and speaks English, states herewith that on request of 
the above appearing party, the present deed is worded in English, followed by a French version, 
at the request of the same appearing party, in case of discrepancies between the English and the 
French texts, the English version will be prevailing. 

Whereof the present notarial deed is drawn in Petange, on the year and day first above written. 

The document having been read to the proxyholder of the appearing party, the proxyholder of the 
appearing party signed together with us, the notary, the present original deed. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE: 

L'an deux mille seize, le vingt-troisieme jour de decembre, par-devant Maitre Jacques Kesseler, 
notaire de residence a Petange, Grand-Duche de Luxembourg, 

s’est tenue une assemblee generale extraordinaire (I’Assemblee) de I’associe unique de Gl 
Logibec (Lux 1) S.ar.l., une societe a responsabilite limitee de droit luxembourgeois dont le siege 
social est etabli au 40, avenue Monterey, L-2163 Luxembourg, Grand-Duche de Luxembourg et 
immatriculee au Registre de Commerce et des Societes de Luxembourg sous le numero B 
194840 (la Societe). La Societe a ttt constitute le 11 ftvrier 2015 par acte de Maitre Martine 
Schaeffer, notaire de residence a Luxembourg, publie au Memorial C, Recueil des Societes et 
Associations (le Memorial) n° 937 en date du 8 avrii 2015. Les statuts de la Societe ont ete 
modifies pour la derniere fois le 30 octobre 2015 par un acte de Maitre Jacques Kesseler, notaire 
de residence a Petange, Grand-Duche de Luxembourg, publie au Memorial n° 333 en date du 5 
fevrier 2016. 

A comparu 

Gl Logibec Holding LLC, une societe a responsabilite limitee ( limited liability company) 
constitute selon le droit du Delaware (Etats-Unis d’Amtriques) dont le sitge social est ttabli a 
Corporation Service Company, 2711 Centerville Road, Suite 400, ville de Wilmington, contt de 
New Castel, Delaware 19808, (Etats-Unis d’Amtriques) et immatriculte auprts de I’Etat du 
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Delaware (Etats-Unis d’Ameriques) sous le numero 5666373 (I’Associe Unique), 

ici represente par Sofia DA CHAO, employe, de residence professionnelle a Petange, en vertu 

d’une procuration donnee sous seing prive, 

ladite procuration, apres avoir ete signee ne varietur par le mandataire agissant pour le compte 

de la partie comparante et par le notaire instrumentant, restera annexee au present acte pour 

etre enregistree avec celui-ci. 

L’Associe Unique a requis le notaire instrumentaire d’acter ce qui suit: 

I. Que I’Associe Unique detient toutes les parts sociales dans le capital social de la Societe. 

II. Que I’ordre du jour de I’Assemblee est libelle de la maniere suivante: 

1. Creation d’une classe de parts sociales supplementaire dans le capital de la Societe, 
nommement les parts sociales preferentielles obligatoirement rachetables de financement 
(les PSPOR de Financement) ayant toutes une valeur nominale de un dollar canadien 
(CAD 1); 

2. Augmentation du capital social de la Societe d’un montant de neuf cent vingt-deux mille 
deux cent vingt-et-un dollars canadiens (CAD 922.221) afin de porter le capital social de 
son montant actuel de cinq cent sept mille sept cent quatre-vingt-douze dollars canadiens 
(CAD 507.792) consistant en vingt-cinq mille (25.000) parts sociales ordinaires (les Parts 
Sociales Ordinaires) et quatre cent quatre-vingt-deux mille sept cent quatre-vingt-douze 
(482.792) parts sociales preferentielles obligatoirement rachetables de capital (les PSPOR 
de Capital et avec les PSPOR de Financement, les PSPOR) a un million quatre cent trente 
mille treize dollars canadiens (CAD 1.430.013) par la creation et remission de neuf cent 
vingt-deux mille deux cent vingt-et-un (922.221) PSPOR de Financement d’une valeur 
nominale de un dollar canadien (CAD 1) chacune ; 

3. Souscription a et liberation de I’augmentation de capital social precisee au point 2 ci- 
dessus ; 

4. Modification et reformulation subsequentes des articles 5, 6, 1 1.1 (iii), 15, 16.1, 16.2 et 16.3 
des statuts de la Societe (les Statuts) afin d’y refleter inter alia la creation des PSPOR de 
Financement mentionnee au point 1. ci-dessus et I’augmentation de capital social adoptee 
au point 2.; et 

5. Modification du registre des associes de la Societe afin d’y refleter les modifications ci- 
dessus avec pouvoir et autorite donnes a tout gerant de la Societe, a tout avocat ou 
employe de Loyens & Loeff Luxembourg S.a r.l., de proceder pour le compte de la Societe 
a I’inscription des part sociales nouvellement emises dans le registre des associes de la 
Societe ; et 

6. Divers. 

III. Que I’Associe Unique a pris les resolutions suivantes : 
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PREMIERE RESOLUTION 


L’Associe Unique decide de creer une classe de parts sociales supplemental dans le capital de 
la Societe, nommement les PSPOR de Financement, ayant toutes une valeur nominale de un 
dollar canadien (CAD 1) disposant des droits precises dans les Statuts tels que modifies a la 
troisieme resolution ci-dessous. 


DEUXIEME RESOLUTION 

L’Associe Unique decide d’augmenter le capital social de la Societe d’un montant de neuf cent 
vingt-deux mille deux cent vingt-et-un dollars canadiens (CAD 922.221) afin de porter le capital 
social de son montant actuel de cinq cent sept mille sept cent quatre-vingt-douze dollars 
canadiens (CAD 507.792) consistant en vingt-cinq mille (25.000) Parts Sociales Ordinaires et 
quatre cent quatre-vingt-deux mille sept cent quatre-vingt-douze (482.792) PSPOR de Capital a 
un million quatre cent trente mille treize dollars canadiens (CAD 1.430.013) par la creation et 
1’emission de neuf cent vingt-deux mille deux cent vingt-et-un (922.221 ) PSPOR de Financement 
d’une valeur nominale de un dollar canadien (CAD 1 ) chacune. 

SOUSCRIPTION - LIBERATION 

Sur ces faits, Gl Logibec Holding LLC, precitee et representee comme ci-dessus indique, 
declare souscrire a neuf cent vingt-deux mille deux cent vingt-et-un (922.221) PSPOR de 
Financement d’une valeur nominale de un dollar canadien (CAD 1) chacune, et de les liberer 
integralement par un apport en nature qui se compose de toutes les parts sociales preferentielles 
obligatoirement rachetables qu’elle detient dans Gl Logibec (Lux) S.ar.l., une societe a 
responsabilite limitee de droit luxembourgeois dont le siege social est etabli au 40, avenue 
Monterey, L-2163 Luxembourg, Grand-Duche de Luxembourg et immatriculee au Registre de 
Commerce et des Societes de Luxembourg sous le numero B 193843, pour un montant de 
quatre-vingt-douze millions deux cent vingt-deux mille cent soixante-dix-sept (CAD 92.222.177) 
(I’Apport PSPOR). 

L’apport de I’Apport PSPOR, d'un montant total de quatre-vingt-douze millions deux cent vingt- 
deux mille cent soixante-dix-sept dollars canadiens (CAD 92.222.177) est affecte comme suit: 

(i) Un montant de neuf cent vingt-deux mille deux cent vingt-et-un dollars canadiens 
(CAD 922.221) au compte de capital social de la Societe attache aux PSPOR de 
Financement; 

(ii) Un montant de quatre-vingt-onze millions deux cent quatre-vingt-dix-neuf mille neuf 
cent cinquante-six dollars Canadiens (CAD 91 .299.956) au compte prime d’emission 
de la Societe attache aux PSPOR de Financement. 

La valeur de I’Apport PSPOR est prouvee par un certificat emis par I’Associe Unique et 
contresigne par la Societe attestant que : 

« 

1. L’Associe Unique est le proprietaire et le beneficiaire economique unique de I’Apport 
PSPOR; 

2. L ’Associe Unique est le seul titulaire de droits au titre de I’Apport PSPOR et a le droit de 
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disposer de I’Apport PSPOR; 


3. L’Apport PSPOR n’est greve d’aucun nantissement ou usufruit, il n’existe aucun droit 
d’acquerir un nantissement ou un usufruit au titre de lApport PSPOR et de lApport 
PSPOR n’est soumis a aucun privilege ; 

4. II n'existe aucun droit de preemption, ni d’autres droits en vertu desquels une personne 
serait autorisee a demander a ce que I’Apport PSPOR lui soit cede ; 

5. En vertu du droit applicable et de T article 6.2 des statuts de Gl Loglbec (Lux) S.a r.l., 
lApport PSPOR est librement cessible ; 

6. Toutes les formalites a I’effet de transferer la propriety de lApport PSPOR apporte a la 
Societe ont ete ou seront accomplies par I’Associe Unique, et des I’apport de lApport 
PSPOR par I’Associe Unique a la Societe, la Societe deviendra le proprietaire en pleine 
propriety de lApport PSPOR; 

7. Toutes les formalites requises a Luxembourg ou dans toute autre juridiction concernee 
consecutives a Tapport en nature de lApport PSPOR a la Societe seront effectuees des 
reception d’une copie certifiee de I’acte notarie documentant ledit apport en nature, de 
sorte que la Societe deviendra le proprietaire en pleine propriety de lApport PSPOR; 

8. Toutes les approbations sociales, reglementaires et autres concernant Tapport de 
lApport PSPOR a la Societe, le cas echeant, ont ete obtenues ou seront obtenues 
conformement au droit de la juridiction du ressort dans laquelle TAssocie Unique est 
immatricule; et 

9. Sur base de principes comptables generalement acceptes la valeur de lApport PSPOR 
est au moins egale a quatre-vingt-douze millions deux cent vingt deux mille cent soixante- 
dix-sept (CAD 92.222.177), et aucun changement substanciel qui aurait eu pour effet de 
deprecier Tapport fait a la Societe n'est intervenu depuis cette evaluation. 

Ledit certificat, apres signature ne varietur par le mandataire de la partie comparante et le notaire 

instrumentant, restera attache au present acte pour etre soumis avec lui aupres des autorites de 

I’enregistrement. 


TROISIEME RESOLUTION 

L’Associe Unique decide en outre de modifier et reformuler les articles 5, 6, 11.1 (iii), 15, 16.1, 

16.2 et 16.3 des Statuts de sorte qu'ils aient desormais la teneur suivante : 

« Art. 5. Capital. 

5.1. Le capital social est fixe a un million quatre cent trente mille treize dollars canadiens (CAD 
1.430.013), represente par vingt-cinq mille (25.000) parts sociales ordinaires (les Parts 
Sociales Ordinaires), quatre cent quatre-vingt-deux mille sept cent quatre-vingt-douze 
(482. 792) parts sociales preferentielles obligatolrement rachetables de capital (les PSPOR 
de Capital) et neuf cent vingt-deux mille deux cent vingt-et-un (922.221) parts sociales 
preferentielles obligatoirement rachetables de financement (les PSPOR de Financement 
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et avec les PSPOR de Capital, les PSPOR) sous forme nominative d’une valeur nominate 
de un dollar canadien (CAD 1) chacune, toutes souscrites et entierement liberees. 

5.2. Le capital social peut etre augmente ou reduit a une ou plusieurs reprises par une 
resolution des associes, adoptee selon les modalites requises pour la modification des 
Statuts 

5. 3. Parts Sociales Ordinaires 

Toutes les Parts Sociales Ordinaires sont identiques a tous les egards. 

5.4. PSPOR 

5.4.1. Toutes les PSPOR, sont identiques a tous les egards. 

5.4.2. Rachat : 

(1) Parts Sociales Rachetables : les PSPOR sont des parts sociales rachetables 
conformement aux stipulations des presents Statuts. Les PSPOR souscrites et 
entierement liberees sont rachetables (en cas de pluralite d’associes PSPOR, sur une 
base proportionnelle des PSPOR rachetables detenues par chaque associe PSPOR) (a) 
sur demande de la Societe et apres accord du detenteur des PSPOR a racheter ; et (b) 
obligatoirement apres dix (10) annees a compter de la date de remission des PSPOR. 
Le rachat des PSPOR ne peut etre effectue qu’en utilisant les sommes disponibles pour 
distribution conformement a /’ article 72-1 de la Loi (fonds distribuable, y compris la 
reserve extraordinaire constitute avec les fonds requs par la Societe en tant que prime 
d 'emission) ou le produit de la nouvelle emission realisee aux fins dud it rachat. Les 
PSPOR rachetees peuvent etre annulees sur demande du conseil de gerance de la 
Societe par un vote favorable de I’Assemblee Generate tenue conformement a /’ article 
11 . 

(2) Reserve Special : Un montant egal a la valeur nominale, ou en son absence, la valeur 
comptable au pair de toutes les PSPOR rachetees doit etre inclus dans une reserve qui 
ne peut faire I’objet de distribution aux associes saufen cas de reduction du capital social 
souscrit ; la reserve peut uniquement etre utilisee afin d’augmenter de capital social 
souscrit par capitalisation des reserves. 

(3) Prix de Rachat : Sauf autrement prevu (i) par les presents Statuts ou (ii) par une 
convention ecrite qui peut etre conclue entre la Societe et l(es) associe(s) PSPOR, le prix 
de rachat des PSPOR a payer en numeraire ou en nature sera egal a la valeur nominale 
des PSPOR plus la proportion de prime demission de PSPOR en circulation, ou I’apport 
en capital PSPOR plus les dividendes cumules non payes. 

(4) Procedure de Rachat : Sauf autrement prevu par une convention ecrite qui peut etre 
conclue entre la Societe et l(es) associe(s) PSPOR, trois (3) jours au moins avantia date 
de rachat, un avis ecrit est envoye par lettre recommandee a chaque associe PSPOR 
inscrit, a son adresse dernierement indiquee sur le registre des associes, notifiant ledit 
associe PSPOR du nombre de PSPOR a racheter, specifiant la date de rachat, le prix de 
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rachat, la procedure necessaire a la soumission des PSPOR a la Societe pour rachat et 
la date anticipee de I’assemblee generale des associes se prononqant sur le rachat des 
PSPOR. Le prix de rachat desdites PSPOR est payable a I’ordre de la personae dont le 
nom apparait sur le registre de parts sociales en tant que proprietaire sur le compte 
bancaire fournit a la Societe par ledit associe avant la date de rachat. 

5.4.3. Parts Sociales sans droit de vote. 

(1) Les PSPOR ne sont assorties d’aucun droit de vote tant que la Societe n’a qu’un seul 
associe. Pour lever tout ambiguite, des que la Societe a plus d’un associe le present 
article 5.4.3. cessera immediatement d'etre applique. 

(2) Les PSPOR seront neanmoins assorties de droits de vote a chaque assemblee 
generale appelee a se prononcer sur les sujets suivants : 

remission de nouvelles parts sociales assorties de droits preferentiels ; 
la determination de dividendes cumulatifs preferentiels lies aux parts sociales 
sans droit de vote ; 

la conversion de parts sociales preferentielles sans droit de vote en parts 

sociales ordinaires ; 

la reduction du capital de la societe ; 

tout changement porte a son objet social ; 

remission d’obligations convertibles ; 

la dissolution de la societe avant son terme ; 

la transformation de la societe en une societe d’une forme juridique differente ; 

(3) Les PSPOR conferent des droits de vote similaires a ceux des Parts Sociales 
Ordinaires lors de toutes les assemblies gene rales, dans le cas ou, malgre /’ existence 
de benefices disponibles a cet effet, les dividendes cumulatifs preferentiels mentionnes 
a I 'article 15.4 n’ont pas ete payes dans leur integralite pour quelque raison que ce soit 
pendant une periode de deux exercices sociaux successifs et jusqu’au moment ou tous 
les dividendes cumulatifs preferentiels soient requs dans leur totalite. » 

« Art. 6. Parts sociales 

6.1. Les Parts Sociales Ordinaires et les PSPOR (individuellement, une Part Sociale et 
collectivement les Parts Sociales) sont indivisibles et la Societe ne reconnait qu'un (1) seul 
proprietaire par Part Sociale. 

6. 2. Les Parts Sociales sont librement cessibles entre associes. 

6.3. Lorsque la Societe a un associe unique, les Parts Sociales sont librement cessibles aux 
tiers. 

6.4. Lorsque la Societe a plus d'un associe, la cession des Parts Sociales (inter vivos) a des 
tiers est soumise a I'accord prealable des associes representant au moins les trois-quarts 
du capital social. 
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6.5. Une cession de parts sociales ne sera opposable a I'egard de la Societe ou des tiers, 
qu'apres avoir ete notifiee a la Societe ou acceptee par celle-ci conformement a /' article 
1 690 du Code Civil luxembourgeois. 

6. 6. Un registre des associes est tenu au siege social et peut etre consulte a la demande de 
chaque associe. 

6.7. Sous reserve de /’ article 5.4.2, la Societe peut racheter ses propres parts sociales a 
condition: 

(i) qu'elle dispose des reserves distribuables suffisantes a cet effet; ou 

(ii) que le rachat resuite de la reduction du capital social de la Societe. » 

« Art. 1 1. Assemblies generates des associes et resolutions ecrites des associes 

[...] 

11.1. (Hi) Chaque Part Sociale Ordinaire confere un (1) vote a son detenteur et chaque PSPOR 
confere un (1) vote a son (ses) detenteur(s) en cas d’application de I’ article 5.3.3 (2) et/ou 
3, et dans I’hypothese d’une pluralite d’associes. » 

« Art. 15. Affectation des Benefices 

15. 1. Cinq pour cent (5 %) des benefices nets annuels de la Societe sont affectes a la reserve 
requise par la loi (la Reserve Legale). Cette affectation cesse d'etre exigee quand la 
Reserve Legale atteint dix pour cent (10 %) du capital social. 

15.2. Les associes decident de I'affectation du solde des benefices nets annuels. Ils peuvent 
allouer ce benefice au paiement d'un dividende, I'affecter a un compte de reserve ou le 
reporter en respectant les dispositions legates applicables. 

15.3. Des dividendes interimaires peuvent etre distribues a tout moment, conformement a I’ article 

15.4 ci-dessous et aux conditions suivantes: 

(i) des comptes interimaires sont etablis par le Conseil; 

(ii) ces comptes interimaires doivent montrer que suffisamment de benefices et 
autres reserves (y compris la prime d'emission) sont disponibles pour une 
distribution, etant entendu que le montant a distribuer ne peut exceder le 
montant des benefices realises depuis la fin du dernier exercice social dont les 
comptes annuels ont ete approuves, le cas echeant, augmente des benefices 
reportes et des reserves distribuables, et reduit par les pertes reportees et les 
sommes a affecter a la Reserve Legale; 

(iii) la decision de distribuer les dividendes interimaires doit etre adoptee par le 
Conseil dans les deux (2) mois suivant la date des comptes interimaires; et 

(iv) compte tenu des actifs de la Societe, les droits des creanciers de la Societe ne 
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doivent pas etre menaces par la distribution d’un dividende interimaire. 


Si les dividendes interimaires qui ont ete distribues excedent les benefices distribuables a 
la fin de I'exercice social, le Conseil a le droit de reclamer la repetition des dividendes ne 
correspondant pas a des benefices reellement acquis et les associes doivent 
immediatement reverser I'excedent a la Societe a la demande du Conseil. 

15.4 Toute distribution est realisee et payee dans I’ordre de priorite suivant : 

15.4.1 Les associes PSPOR de Capital n’ont pas le droit a des dividendes cumulatifs 
preferentiels, a partir des benefices de la Societe. 

15.4.2 Chaque associe MRPS a droit a un dividende preference I et cumulable, tel qu’il est 
declare et quand il I’est, tire des benefices de la Societe disponibles pour distribution, qui 
est egal a dix virgule cinquante-deux pourcent (10,52%) calcule annuellement sur le 
pourcentage de capital notionnel detenu par cet associe dans la Societe, capital notionnel 
signifiant le capital investi par cet associe au titre de ses PSPOR de Financement (valeur 
nominale et, le cas echeant, prime d’emission des PSPOR de Financement en circulation 
et/ou apport en capital des PSPOR de Financement), qui se cumule couru et est calcule 
sur base d’une annee de 365 jours, moins une remuneration dans les conditions de libre 
concurrence corroboree par une etude de reference de prix de transfert (le Coupon). 

15.4.3 Les associes beneficient de pouvoirs discretionnaires a I’effet de disposer du profit 
de la Societe. Ils peuvent, notamment, affecter ledit profit a la distribution de dividendes 
au titre des Parts Sociales Ordinaires. » 

« Art. 1 6. Dissolution. 

16.1. Dans le cas de la dissolution de la Societe, la liquidation sera realisee par un ou plusieurs 
liquidateurs, qui n'ont pas besoin d'etre associes, nomme(s) par une decision de I’associe 
unique ou de I’assemblee generate des associes qui determines leurs pouvoirs et 
remunerations. Sauf decision contraire des associes, ou autrement prevu par la loi, les 
liquidateurs sont investis des pouvoirs les plus etendus pour realiser les actifs et payer les 
dettes de la Societe sous reserve de /’ article 16.2 ci-dessous. 

16.2. Apres le paiement du passif, de toutes les dettes de la Societe a I’egard des tiers, ou de la 
mise en reserve de fonds a cet effet, I’associe PSPOR, ou en cas de pluralite d 'associes 
PSPOR, chaque associe PSPOR aura droit a un montant payable en numeraire ou en 
nature egal a ses Coupon PSPOR cumules et non-payes, s’il en a, et au remboursement 
du pourcentage de capital notionnel detenu par chacun d'eux dans la Societe, capital 
notionnel signifiant le capital social de la Societe auquel il a souscrit plus, au prorata, toute 
prime d 'emission des PSPOR en circulation ou apport en capital des PSPOR. 

16.3. Apres le paiement du passif, et de toutes les dettes de la Societe (y compris toutes les 
creances des associes) et apres le paiement cumules et non-payes au titre des Coupon 
PSPOR et le remboursement du capital notionnel des PSPOR ou depot de fonds a cet 
effet, le boni sera paye aux detenteurs de Parts Sociales Ordinaires proportionnellement 
au pourcentage du capital notionnel detenu par chacun d'eux dans la Societe. » 
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QUATRIEME RESOLUTION 


L’Associe Unique decide de modifier le registre des associes de la Societe afin d’y refleter les 
modifications ci-dessus avec pouvoir et autorite donnes a tout gerant de la Societe, a tout avocat 
ou employe de Loyens & Loeff Luxembourg SARL, de proceder pour le compte de la Societe a 
I’inscription des part sociales nouvellement emises dans le registre des associes de la Societe. 

Le notaire soussigne qui comprend et parle I’anglais, declare qu’a la demande de la partie 
comparante ci-dessus, le present acte est redige en anglais, suivi d’une version frangaise. A la 
demande de la meme partie comparante, en cas de divergences entre les textes anglais et 
frangais, la version anglaise prevaudra. 

DONT ACTE, le present acte notarie est passe a Petange, a la date qu’en tete des presentes. 

Le document ayant ete lu au mandataire de la partie comparante, il a signe avec nous, le notaire, 
le present acte original. 

(signe) Conde, Kesseler 

Enregistre a Esch/Alzette Actes Civils, le 05janvier2017 
Relation : EAC/20 17/471 
Regu soixante-quinze euros 
75,00 € 

Le Receveur, (signe) Santioni A. 

POUR EXPEDITION CONFORME 
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